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UNITEDSTATES T OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMFS Number: 3235-0076
Expires: October 31, 2008
TEMPORARY Estimated average burden
hours per response, |, .. 4,00

FORM D
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, O

oronuthitteporrianopewrriox I \\\\E\!\Mﬂ\ﬂm\i\\\ i

Name of Offering ( [] check if this is an amendment and name hus changed. and indicate change.)

Ambit Holdmgs, 1.LC Limited Liability Company Membership Units M
Filing Under {Check box(es) that apply): [0 Rule 504 [] Rute 505 [ Rule 506 [] Section 4(6) [] ULOE
Type of Filing: [ New Filing [[] Amendmem

A. BASIC IDENTIFICATION DATA

1. Enter the informanion requested zhout the 1ssuer

Name of Issuer  ([[] check if this is an amendment and name has changed. and indicate change.)

Ambit Holdings, [.LLC

Address of Executive Offices {(Number and Sireet, City, State, Zip Code) Telephone Number {Including Area Code)
1801 N. Lamar Street, Suite 200, Dallas, Texas 75202

Address of Principal Business Operations {Number and Sireet, od; Telephone Number {Ineluding Area Code}

(if ditferent from Executive Offices) h

FEg o
Brict Description of Business I
[nvesument THOM 1 2003 ﬁ
msc specify):
Month Year

v v; ¥
Aciual or Estimated Date of Incorporation or Organization: [ [a]  [(0I&] Acmal ] Estimated
Jurisdiction of fucorporation or Organization; {Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada: FN ter other foreign jurisdiction) Coes

Type of Business Crganization
(] corporation (] limited partnership. already formed olh
[T] business trust 7] limited partoership. to be formed

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.5007) that is available 10 be filed instead of Form D (17
CFR 239.500) only to issuers that tile with the Commission u notice on Temporary Form I (17 CFR 239.500T) or an amendment 1o such
notjce in paper format on or after September 15, 2008 but before Mareh 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but. if it does, the issuer must tile amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.5037T.

Federal:

Wihe Must File: All issuers making an offering of securities in reliance on an exception under Regulation DD or Section 3(6), 17 CFR 230.50) el
seq. or |5 U.S.C. 77d(6).

HWhen To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is reccived by the SEC ut the address given below or, if reccived at that
address after the date on which it is due. on the date it was mailed by United States registered or certified mail to that address,

Where To Fide: US, Securities and Exchange Commission, 100 F Street. N.E., Washinglon, D.C. 20549

Copics Reguired: Two (2) copies of this notice must be filed with the SEC. one of which must be manually signed. The copy not m.mu.ti]\ <nmn.d
must be a photocopy of the manually signed copy or bear typed or printed signatures, :
Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B.
Part I and the Appendix need not be filed with the SEC.

Filing Fee: There iy no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those siates tha
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in
each state where sales are (o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption. a
fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in sccordance with state law. The
Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resultin a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will notresultin aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

SEC 1972(9-08) Persons who respond to the collection of infermation contained in this form | of Y
are not required (o respond wunless the Torm displuys a curereatly valid OMB
cuntrel number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Lach promoter of the issuer, if the issuer has been organized within the past five years;
s Yach beneficial owner having the pawer to vote or dispose, or direct the vote or disposition of, 1% or more of a class of equity securities of the issuer.
s Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers: and

+  Each geaeral and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [J Beneficial Owner  [A] Executive Officer  [[] Director ] General andfor
Managing Partner

Full Name {Last name Nirst, if individual)
Thompson, Sr., Jere W.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1801 N. Lamar Street, Suite 200, Dallas, Texas 75202

Check Box(es) that Apply: [ Premoter  [] Beneficiol Owner [/} Executive Officer  [[] Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Thompson, Jr., Jere W,

Business or Residence Address  (Number and Street, City, State, Zip Code)
1801 N. Lamar Street, Suite 200, Dallas, Texas 75202

Check Box(es) that Apply:  [7] Promoter  [[] Beneficial Owner  [] Executive Officer  [[] Director [/] General and/or
Managing Partner

Full Name {Last name first, if individual)
Ambit Systems, Inc.

Business o1 Residence Address  (Number and Street, City, State, Zip Code)
1801 N. Lamar Street, Suite 200, Dallas, Texas 75202

Check Boxtes) that Apply: (] Promoter [] Beneficial Owner  [[] Executive Oflicer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [T} Benelicial Gwner  [[] Executive Officer [} Durector [ General andfor
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (0 Prometer  [7] Beneficial Owner  [[] Executive Olficer  [] Direcior [[] General and/or
Managing Partner

Full Name (Last name frst, if individuab)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: ] Promaoter D Bencficial Owner  [] Executive Officer  [7] Director [] General and/or
Managing Partner

Fuli Name (Last name first, il individual)

Busmess or Residence Address  (Number and Street, City, Swate, Zip Code)

{Use blank sheel, or copy and use additional copies of this sheed, as necessary)
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B. INFORMATION ABOUT OFFERING

I. Has the issuer sold. or does the issuer intend to sell. 1o non-accredited investors in this offering? ...,
Answer also in Appendix, Column 2, if filing under ULOE.

2, Whatis the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a single unit? L e

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in conncction with sales of securitics in the offering,
If a person to be listed is an associated person or agent of'a broker or dealer registercd with the SEC and/or with astate
or siates, list the name of the broker or dealer. [more than live (§) persons to be listed arc ussociated persons of such
a broker or dealer, you may sct forth the information tor that broker or dealer only,

Yes No
C =
$ 100,000.00

Yes No
]

Full Name (Last name first, if individual)
NIA

Business or Residence Address (Number and Sureer. City, State, Zip Code)

Name of Associsted Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check "All States”™ or check individual States)

Full Name {Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associaied Broker or Dealer

States in Which Person Listed as Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIBUAL STAIES) 1o re e rese e reeee et rrerm e a S AT b e e et s

All States

0

AK AZ
NE PA
K SC WY PR
Full Name {Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SUALES) oot e s assesesbs s | All States
AL AZ €0 [OE (T
O]
A
SD PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof9



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of sceurities included in this offering and the total amount already
sold. Enter 07 il'the answer is “none™ or “zero.™ | the transaction is an exchange olfering. check
this box [/ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale
Offering Price

Type of Seeurity

Amount Already
Sold

L3

¢ 3.000,000.00 ¢ 3,000,000.00

[ Common

Convertible Securities (including Warranis} ... e e e $

[] Preferred

5

Partnership Inwerests ... SOOI,

3

Other (Specify _Exchange for Limited Liability Company Membership Units || ...

s 7.680,000.00 ¢ 7.690,000.00

¢ 10,690,000.00 ¢ 10,690,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

5]

Enter the number of accredited and ron-accredited investors who have purchased securities in this
offering and the aggregate dolar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased securities and the aggregate deltar amount of their
purchases on the total lines. Enter “07 il answer is “none” or “zero,”

Number
Investors

Agpregate
Dollar Amount
ol Purchases

s 10,690,000.00

INONACCICAIREA IMVESLOIS L. oot ettt a et et s s e b s e e be b b e de b e e b nr e

$

Total (for filings under Rule 304 0nlY) o

S

Answer also in Appendix. Column 4. if fiting under ULOE.

3. [Ifthisfilingis for an offering under Rule 504 or 503, enter the information requested lor all securities
sold by the issuer, to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question I.

Type of
Sccurity
NIA

Type of Offering

Dollar Amount
Sold

$ 0.00

¢ 0.00

RUIE S04 ..ottt et e et eerreesessssesssssmmessaresssesrrennsnre IR

g 0.00

TOML o et e

§ 0.00

4 a2 Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject 10 future contingencies, I the amount of an expenditure is
not known. furnish an estimate and check the box to the left of the estimale.

Printing and ERRavIDE COSIS oo ee et et se s et rann et ans

Legal Fees.. ...

ACCOUNTINE FUUS ittt ettt ettt te et et te et et e s b ementaba b e se e e b e e es b e ke b a4 e b et e bab b ek b e e b es st e nbe b b aRe b e nr e bt enbenr s s
Sales Commissions {speciy finders™ ees Separalely) e

Other Expenses (identify)

Y T

4 0f 9

I Y N

@ PR Bt R A R W N

0.00




C OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Enter the diflerence between the agpregate offering price given in response 1o Part € — Guestion |

and wota) expenses Tornished in response w Pan C— Question 4 o This dillerenee is the ~ adjusted gross 10.690.000.00

proceeds 1o the isseer

3 Indicate below the amount of the adjusted gross proceed i the issucr used or proposed o be sed [or

cich of the purposes shown 11 the amount Tor any perpose is aot known fomish an estinue and
eheek the Box t the keftof the estinasie The totad ofthe pay ments Tisted must egual the sdjusted gross

procecds (o thy Bssuer set forth in response 1o Part C — Question - b above
I p

Silarics and lees
Porchase of reul estaie

Purchase remal or feasing and installatios of machinery
wnd equipmen

Canstrovtion or leasing of plant buildings and facilities

Agquisition of other businesses {including the value ol securitics involved in this
otfering that may be used in exchange tor the assets or seeurities of another
iNSUCT PUrsUaN? 1o i1 merger)

Repayment of indebtedness
Working capital
Other (specily):

Paymuents 1o

Oliicess.
Directors. & Pay ments to
Alliliates Others

as as
B 0

0s as
gs s

as G
as s
0s []$_10.680.000.00

0Os s

Calumn Totals

Tatal Paymems Listed {coluimn totals added)

0Os s
[]5.0:00 []$_10.690.000.00

[75_10-690.000 00

D. FEDERAL SIGNATURE

The issuer has duly cavsed this potice w be signed by the undersigned duly authorized persam ENihis notie

e is filed under Rule 505 the following

signature constilates an underaking by the issuer o tumish tothe U 8 Scearities and BExchange Commission. upon written request ofits stall

the indurmation Turnished by the issuer to any nun-u-.uruliu.d investor pursuant (o [‘I.lr.lﬂr‘\ph (b)) ol

Rule 502

tssuer (Pont or Type) <'Tgnnluu
Ambit Holdings, LLC

Date

Name of Signer (Print or Type) e thint or l}

Jere W Thompsen, Jr. entof tha managlng membar or Issuer

/,/2-! (of

ATTENTION

Intentional misstatemenis or omissions of fact conastitule federal criminal violations. {See 18 U.S.C. 1001.)

Jaf9



£. STATE SIGNATURE J

U Isany party deseribed in 17 CFR 230 262 presently subject to any of the disgualilicition Yes No
provistons ol such rule” (] fx}

See Appendix Column 5. lor stite response

-

Lhe undersigned issuer herchy wnderiakes 1o larnish to any state adminisirator ol'any stase in which this netice is filed anaticeon b orm
17 CER 239 300) at such times as sequired hy state law

3 Ihe undersigned issocr hereby undertakes o furnish o the state adininistrators apon written regquest inlormaion turnished by (he
issuer to oflerees

4 The undersigned issoer represents thit the issuer is Lnmilisr with 1he conditions that must be satistied w0 be entithed to the Unitorm
limited Qlfering Exemption {ULOE) of the state in which this notice is [iled und understands than the issuer elaiming the availabilivy
ol this exemption has the burden of establishing that these conditions bave been satisticd

e issoer has reind 1his potilication and knew s the contents 1o be true and has duly cansed this notice W be signed on ins behadt by the imdersigned
duly authorized person

e, 1
Issuer {Pring ur Type) <’Signulurc

Ambit Holdings. LLC S~

Name (Print or Type) Tive (P

Date

Vi /,A'-//'/

ident of the managin¥ member of Issuer

Jere W. Thompson, Jr. Pr

/

Insiruction
Print the name and titke of the signing representative under his signitire los the state portion of this Jorm One copy of ¢very notice on Form
13 must be manuadly sigocd  Any copies nol manually sipned must be photucopics o the manualty sigoed copy or bear typed or printed
sigitures

boofy



APPENDIX

2

Intend to sell
10 non-accredited
investors in State

{Part B-ltem 1}

3

Type of security
and aggregatc
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, attach
explanation of
waiver granted)
(Part E-ltem 1}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

No

AL

AK

AZ

AR

Ca

CoO

CT

DE

DC

1NN

DL ] e
P T P

KY

LA

ME

MD

MA

-

Mi

MN

MS

QI
10

Told



APPENDIX

Intend to scll
10 non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregale
offering price
offered in state
(Part C-ltem 1}

Type of investor and
amount purchased in State
(Part C-ltem 2)

3
Disqualification
under State ULOLE
{if yes. attach
explanation of’
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Envestors

Amount

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

O

OK

OR

ST

PA

T

Rl

SC

L T s

SD

X

ur

LL Int $10,690,000

24

$10,690,00(

$0.00

VT

VA

TIHE

WA

'A%

ey | iy [ |

Wi

AT

AL

8ol9




APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) {Part C-Item 1) (Part C-ltem 2} {Pant E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Lnvestors Amount Yes No
WY
PR |

9009




